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Basin Electric Power Cooperative 
Bismarck, North Dakota 

Minutes of the Regular Meeting of the Board of Directors 
October 12-14, 2011 

Call to Order 

Roll Call 

Approval of the Agenda 

Approval of the Minutes 

General Manager's Report R01.10-13-11 
A. Western Fuels Update 

Office of General Counsel Report 
A. Notice of 2011 Annual Meeting R02.10-13-11 
B. Selection of Delegates to Subsidiary Annual Meetings R03.10-13-11 
C. Right-of-Way Work on AVS to Neset Transmission Line R04.10-13-11 

Generation Monthly Reports 
A. Funding Requests 
B. Rates 101 (Fixed Charge #1) 
C. Inclusion of Real-Time Operating Information on Basin 

Electric's Members-Only Website 
D. 50 MW Combustion Turbine in Northwest North Dakota R05.10-13-11 
E. Consideration of Basin Electric Providing Distributed 

Generation to Commercial Consumers 
F. LOS Scrubber Alloy Report and Proposed Plan to Proceed 
G. Electric Heat Two-Year Metering Waiver for FEMA Trailers R06.10-13-11 

Contracts/Agreements 
A. LRS Circulating Water Piping Lining R07.10-13-11 
B. Approval of Amendments to Contracts with Babcock & 

Wilcox for Additional Overfire Air Ports on LRS Boilers R08. 1 0-13-11 
C. Award Contract for Mechanical Installation of LRS #1 

Burners R09.10-13-11 

Recess and Reconvention 

Roll Call 
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11. Plant Operations Report 10 
A. Fossil Fuel Generation 10 
B. Laramie River Station 11 
C. Distributed Generation Report 11 
D. Deer Creek Station Report 12 

12. Contracts/Agreements, continued 13 
A. Award of Contract to Supply Two 345/230 kV, 600 MVA 13 

Transformers R 1 O. 1 0-1 3-11 

13. Charles Rivers Associates' High-Level RTO Analysis 13 

14. Recess and Reconvention 14 

15. Roll Call 14 

16. Transmission Report 14 
A. Transmission System Maintenance Report 14 
B. Award of Contract for NO/SO Microwave Radio Equipment R 11 . 1 0-1 3-11 15 
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D. Project Approval for 125-foot Insulated Manlift-Williston TSM R 1 3. 1 0-1 3-11 16 

17. Financial Report 16 
A. Liquidity Facility Renewal R14.10-13-11 17 
B. Private Placement R 15. 1 0-13-11 18 
C. RUS Form 219-lnventory of Work Order No. 41 (DCS) R 16.10-13-11 19 
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20. Directors' Reports 22 
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23. Adjournment 23 
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Basin Electric Power Cooperative 
Bismarck, North Dakota 

Minutes of the Regular Meeting of the Board of Directors 
October 12-14, 2011 

The Regular Meeting of the Board of Directors of Basin Electric Power Cooperative (the 
Cooperative or Basin Electric) was held at the Headquarters Building, Bismarck, North 
Dakota, on October 12-14,2011 starting at 2:00 p.m. CDT. 

1. Call to Order 

The meeting was called to order by President Clifford Gjellstad, who presided, and 
Secretary-Treasurer Kermit Pearson kept the minutes thereof. 

2. Roll Call 
After calling the roll, the Secretary reported the following Directors present: 

Donald E. Applegate 
Gary Drost 

Clifford Gjellstad 
Dean McCabe 
Wayne Peltier 

Roberta Rohrer 

Wayne L. Child 
Charles Gilbert 

Roy Ireland 
Kermit Pearson 

Reuben Ritthaler 

said persons being all of the Directors of the Cooperative. Also present were CEO & 
General Manager Ronald R. Harper and Assistant Secretary Claire M. Olson and Basin 
Electric staff members Wayne Backman, Mike Fluharty, Dan Hagel, Daryl Hill, Amber 
Joyce, Becky Kern, Sharon Lipetzky, Mike Murray, Mike Paul, Dave Raatz, Mike Risan, 
Myron Singleton, Myron Steckler, Paul Sukut, Linda Thomas, Kevin Tschosik and Michelle 
Wiedrich. Also present was East River Electric Power Cooperative (East River) director 
James Larson. 

3. Approval of the Agenda 
The Directors considered the agenda for the conduct of the business of the meeting. After 
an opportunity for addition and deletion of items, it was moved by Director Drost, 
seconded by Director Gilbert and carried that the agenda be approved as presented. 

4. Approval of the Minutes 
The minutes of the September 12-13, 2011 Regular Board and September 13, 2011 Board 
Audit Committee meetings were presented. After an opportunity for corrections, it was 
moved by Director Rohrer, seconded by Director Peltier and carried that the minutes be 
approved as presented or as revised. 

5. General Manager's Report 
Mr. Harper discussed the G&T Managers meeting and noted that Glenn English plans to 
announce he will be retiring after the March 2013 NRECA Annual meeting. NRECA 
currently has $2.4 million in an investment account that the NRECA membership 
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contributed to use in the climate change legislative debate. These funds will be returned 
to the donors by year-end 2011. Basin Electric and its members will receive a 
proportionate share of these funds. 

North Dakota Environmental Protection Agency (EPA) State Implementation Plan 
(SIP)/Federallmplementation Plan (FIP). Mr. Harper reported that North Dakota 
Governor Dalrymple and the congressional delegation were successful in extending the 
four-hour hearing to nearly a two-day hearing. The hearing starts in Bismarck tomorrow 
and Mr. Harper noted he is scheduled to testify at 2: 1 0 p.m. on Thursday. Others 
providing testimony include Governor Dalrymple, the North Dakota Congressional 
delegation, Mac McClennen, the Minnesota Lignite Energy Council and others. 

Antelope Valley Station (AVS) Carbon Capture Project. In December of 2010, staff 
recommended putting the AVS Carbon Capture Project on hold, but no action was taken 
at that time. Mr. Harper noted his concern about the status of the $100 million DOE grant, 
so he spoke with Jim Wood at the Department of Energy (DOE). Mr. Wood noted that 
Congress had rescinded the funds for this grant during a particular vote and 
recommended that Basin Electric submit a letter to DOE explaining its cancellation of the 
AVS Carbon Capture Project. Mr. Harper also asked representatives of the Rural Utilities 
Service (RUS) what should be done with respect to the $300 million RUS loan guarantee 
and they suggested sending a letter of notification that the project was terminated. 

Mr. Harper then requested formal board action cancelling the AVS Carbon Capture Project 
and submitting letters to DOE, RUS and other appropriate agencies and individuals. 

After discussion, it was moved by Director McCabe, seconded by Director Ritthaler and 
carried that the following Resolution be adopted: 

R01.10-12-11 BE IT RESOLVED, that the AVS Carbon Capture Project be 
cancelled and the CEO and General Manager instructed to send letters 
to the DOE, RUS, Congressional delegations and other appropriate 
agencies and people informing them of this decision. 

Mr. Harper noted that the Missouri Basin Power Project (MBPP) Management Committee 
will meet on October 18, during which the Committee will name a representative to the 
Platte River Whooping Crane Habitat Maintenance Trust to replace Walt Canney. Doug 
Curry, former Lincoln Electric System General Counsel, has agreed to serve in this 
capacity. 

A presentation will also be made showing how the location of the Dry Fork Station (DFS) 
near the Dry Fork Mine and utilization of Dry Fork Mine coal at the DFS has also brought 
value to the Laramie River Station (LRS) and the MBPP Participants, in lower coal costs. 
It is currently projected that the price of coal has decreased by 82 cents. 

He noted that the Manager's Advisory Committee will meet on October 20 at 
headquarters. The primary topic of discussion will be the Charles River Associates RTO 
study. 

Meetings with the rating agencies are scheduled for October 24-26 in New York. Directors 
Gjellstad and Child will participate. 
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The Surface Transportation Board ruled that it will hold a hearing on whether or not to 
allow the Berkshire-Hathaway premium into the rate base. The premium will be included 
in the rate base prior to the hearing. 

A. Western Fuels Update 
Director Ritthaler reported that Western Fuels may relocate its office because Tri
State needs the office space. The BNSF regulation on dust mitigation began on 
October 1 and the coal mines are gearing up to treat the rail cars for dust. The 
BNSF is not yet assessing penalties. He also noted that the southern Wyoming 
mines with the ultra-low sulfur coal have entered into long-term agreements to sell 
coal into the Chinese markets. 

Mr. Harper noted that BNSF had rejected MBPP's counter offer on detention 
charges. Basin Electric may recommend arbitration of this dispute. 

6. Office of General Counsel Report 
Mr. Olson reviewed the status of litigation affecting or of interest to the Cooperative. 

A. Notice of 2011 Annual Meeting 
Mr. Olson presented and reviewed the Notice of 2011 Basin Electric Annual 
Meeting and recommended that it be approved. After discussion, it was moved by 
Director Pearson, seconded by Director Drost and carried that the following 
Resolution be adopted: 

R02.10-12-11 RESOLVED, that the 2011 Notice of Basin Electric annual 
meeting presented to this meeting of the Board of Directors is 
hereby approved. 

B. Selection of Delegates to Subsidiary Annual Meetings 
Mr. Olson reported that the annual shareholder meetings of Dakota Gasification 
Company, Dakota Coal Company, PrairieWinds ND 1, Inc. and PrairieWinds SD 1, 
Inc. will be held in December; the annual meeting of Basin Cooperative Services will 
be held in January and the annual shareholder meeting of Basin 
Telecommunications, Inc. will be held in April. The Cooperative directors represent 
the Cooperative at these shareholder meetings. 

He recommended the Board of Directors name persons to act as the authorized 
representatives of the Cooperative, in its capacity as member or shareholder of 
each of these subsidiaries. After a full discussion, on motion duly made by Director 
Gilbert, seconded by Director McCabe and carried, the following Resolution was 
adopted: 

R03.10-12-11 RESOLVED, that the following persons be, and they are 
hereby designated to participate in the 2011 annual shareholder 
meeting of Dakota Gasification Company and to exercise, on 
behalf of the Cooperative, its vote at said annual meeting, each 
such designated person to vote 1/11th of the interest of the 
Cooperative: 
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Donald E. Applegate 
Gary Drost 
Clifford Gjellstad 
Dean McCabe 
Wayne Peltier 
Roberta Rohrer 

Wayne L. Child 
Charles Gilbert 
Roy Ireland 
Kermit Pearson 
Reuben Ritthaler 

RESOLVED, that the following persons be, and they are 
hereby designated to participate in the 2011 annual shareholder 
meeting of Dakota Coal Company and to exercise, on behalf of the 
Cooperative, its vote at said annual meeting, each such 
designated person to vote 1/11th of the interest of the Cooperative: 

Donald E. Applegate 
Gary Drost 
Clifford Gjellstad 
Dean McCabe 
Wayne Peltier 
Roberta Rohrer 

Wayne L. Child 
Charles Gilbert 
Roy Ireland 
Kermit Pearson 
Reuben Ritthaler 

RESOLVED, that the following persons be, and they are 
hereby designated to participate in the 2011 annual shareholder 
meeting of PrairieWinds ND 1, Inc. and to exercise, on behalf of 
the Cooperative, its vote at said annual meeting, each such 
designated person to vote 1/11th of the interest of the Cooperative: 

Donald E. Applegate 
Gary Drost 
Clifford Gjellstad 
Dean McCabe 
Wayne Peltier 
Roberta Rohrer 

Wayne L. Child 
Charles Gilbert 
Roy Ireland 
Kermit Pearson 
Reuben Ritthaler 

RESOLVED, that the following persons be, and they are 
hereby designated to participate in the 2011 annual shareholder 
meeting of PrairieWinds SD 1, Inc. and to exercise, on behalf of 
the Cooperative, its vote at said annual meeting, each such 
designated person to vote 1/11th of the interest of the Cooperative: 

Donald E. Applegate 
Gary Drost 
Clifford Gjellstad 
Dean McCabe 
Wayne Peltier 
Roberta Rohrer 

Wayne L. Child 
Charles Gilbert 
Roy Ireland 
Kermit Pearson 
Reuben Ritthaler 

RESOLVED, that the following persons be, and they are 
hereby designated to participate in the 2012 annual shareholder 
meeting of Basin Cooperative Services and to exercise, on behalf 
of the Cooperative, its vote at said annual meeting, each such 
designated person to vote 1/11th of the interest of the Cooperative: 
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Donald E. Applegate 
Gary Drost 
Clifford Gjellstad 
Dean McCabe 
Wayne Peltier 
Roberta Rohrer 

Wayne L. Child 
Charles Gilbert 
Roy Ireland 
Kermit Pearson 
Reuben Ritthaler 

RESOLVED, that the following persons be, and they are 
hereby designated to participate in the 2012 annual shareholder 
meeting of Basin Telecommunications, Inc. and to exercise, on 
behalf of the Cooperative, its vote at said annual meeting, each 
such designated person to vote 1/11th of the interest of the 
Cooperative: 

Donald E. Applegate 
Gary Drost 
Clifford Gjellstad 
Dean McCabe 
Wayne Peltier 
Roberta Rohrer 

Wayne L. Child 
Charles Gilbert 
Roy Ireland 
Kermit Pearson 
Reuben Ritthaler 

c. Right-ot-Way Work on AVS to Neset Transmission Line 

Mr. Olson reported that some preliminary investigation work is underway with 
respect to the proposed project to construct a 345 kV line from the AVS to the 
Neset Substation near Tioga, North Dakota. This work will require landowner 
contacts, preliminary title work and obtaining access to identify the right-of way 
needed for the line. The work necessitates hiring a contractor to perform some of 
this work. The invitation for proposals was issued on August 26, 2011 and 
responses were received in September 2011. Seven bidders responded. After 
review, the low qualified bid was from ProSource Technologies, Inc (ProSource). 
The total contract price is for work for the entire period of construction, but may be 
terminated earlier if the project does not go forward. Mr. Olson then recommended 
the contract be awarded to ProSource for $2,637,000. 

After a full discussion, on motion duly made by Director McCabe, seconded by 
Director Child and carried, the following Resolution was adopted: 

R04.10-12-11 RESOLVED, that Contract No. 613326 be awarded to 
ProSource Technologies, Inc. in the estimated amount of 
$2,637,000; and 

BE IT FURTHER RESOLVED, that the CEO and General 
Manager, or his designee, be authorized to execute the required 
documents. 

7. Generation Monthly Report 

A. Funding Requests 

Wayne Backman, Senior Vice President - Generation, reported that generation 
department funding requests totaling $1,698,000 would be presented this month. 
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He also noted that in a recent conference call, TransCanada indicated it plans to 
install the pumps required for Phase 2 as part of the initial pipeline construction. The 
decision to proceed with Phase 2 would be made later. 

B. Rates 101 (Fixed Charge #1) 

Sharon lipetzky noted that the Board had previously asked that staff present a 
detailed presentation on the rate making process and the development of Basin 
Electric's rates. This month's presentation would review Fixed Charge #1. This rate 
consists of a fixed payment for each Class A member and a separate payment for 
each of their members that is a Class C member of Basin Electric. For 2012 this rate 
will collect $4.6 million in revenue and with $1500/month for each Class A member 
and $2900/month for Class C members. She then reviewed the history and the 
development of this rate. Dave Sauer, Senior Vice President-Administration, then 
reviewed the costs that are associated with Fixed Charge #1. 

C. Inclusion of Real-time Operating Information on Basin Electric's Members-only 
Website 

Mr. Backman introduced Amber Joyce, Power Scheduler, who reported that starting 
on October 20, new information will be added to the Basin Electric Members Only 
website showing the real-time generation and the locational marginal pricing in the 
Midwest Independent System Operator (MISO) region. She reviewed the MISO 
contour map and explained how to interpret the data presented. 

D. 50 MW Combustion Turbine in Northwest North Dakota 

Mr. Backman noted that the current load forecast projects an additional 1320 MW of 
member load in the Williston Basin. Preliminary work is currently underway on a 
proposed 345 kV transmission line from AVS to the Neset Substation. 

Transmission studies indicate that a static var system costing approximately $15 
million is required until the transmission line is in service. Staff believes a preferable 
option is to construct a 50 MW simple-cycle turbine/generator with a clutch, which 
would enable the generator to be used as a synchronous condenser to provide 
voltage support, thereby eliminating the need for the static var. 

From a system performance perspective, the general Williston area is preferred and 
he proposed a possible site adjacent to a gas process plant under construction near 
the North Dakota/Montana border approximately 20 miles northwest of Williston. 
The gas processing facility is being built by ONEOK. He presented a map of the site 
showing the plant site, transmission facilities and the location of a gas pipeline. 
Since this project would not tie into a Western Area Power Administration (WAPA) 
substation, there may be no federal nexus and thus no environmental assessment 
needed, which would expedite completion. 

Mike Paul, Vice President of Engineering and Construction reported on the status of 
turbine acquisition and water needs for the project. 

Mr. Backman noted that further investigation is needed with respect to the air permit, 
turbine selection and site requirements. He noted that this information would be 
presented to the Board in November with a request for project authorization. He 
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recommended that the Board authorize staff to obtain an option for 40 acres of land 
near the ONEOK project for a plant site. 

After discussion, it was moved by Director Ritthaler, seconded by Director Child and 
carried that the following Resolution be adopted: 

ROS.10-12-11 RESOLVED, that staff is authorized to meet with 
landowners to obtain an option for the site to locate the 50 MW 
combustion turbine in northwestern North Dakota; and 

BE IT FURTHER RESOLVED, that the CEO and General 
Manager, or his designee, is authorized to execute the required 
documents. 

E. Consideration of Basin Electric Providing Distributed Generation to 
Commercial Consumers 

Mr. Backman reported that with the considerable activity in the Williston Basin, the 
members have constraints which, in some instances, preclude them from providing 
service as quickly as the consumer's desire. Some consumers are therefore 
considering the possibility of installing self-generation on their sites and operating it 
in an island mode. Mr. Backman reviewed issues with this such as regional air shed, 
interface with cooperative systems, and request for cooperatives to purchase surplus 
power. 

Mr. Backman reported on a discussion with Mountrail-Williams Electric Cooperative 
(Mountrail-Williams) and one of their consumers about self-generation and the 
possibility that perhaps the cooperatives may consider providing this service on an 
at-cost basis. He noted this would be a new concept for Basin Electric and reviewed 
some of the associated considerations. He also reported that after the initial 
discussion and a change in plan of another Mountrail-Williams large consumer, 
Mountrail-Williams indicated they will be able to provide service. In consideration 
that the issue may resurface, he suggested Basin Electric may want to investigate 
this option. He noted that in early 2012, the cooperatives are working to schedule a 
meeting with oil producers to discuss these and other issues related to Williston 
Basin development. 

F. Leland Olds Station (LOS) Scrubber Alloy Report and Proposed Plan to 
Proceed 

Myron Steckler, Generation Resource Project Manager, reported that Basin Electric 
has participated in EPRI's program to investigate the corrosion problems associated 
with the 2205 stainless steel that is a problem throughout the industry. He noted this 
material is used in the new scrubber at LOS and the Cooperative plans to start using 
the Unit 2 scrubber in the fall of 2012 and the Unit 1 scrubber in 2013. 

Staff currently believes that installing a coating would be the best solution, and this 
will be presented to the Board in early 2012. 

G. Electric Heat Two-Year Metering Waiver for FEMA Trailers 

Mr. Raatz reported that due to flooding in the Minot, North Dakota, area, FEMA has 
brought in trailer homes for temporary housing. This housing has electric heat that 
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cannot be separately metered. Central Power Electric Cooperative (Central Power) 
has requested that Basin Electric waive the separate metering requirements for 
these temporary FEMA trailers for the 2011-2012 and 2012-2013 heating seasons. 
Verendrye Electric will have costs to pass-through and will pass along 100% of the 
electric heat benefit to the consumers living in the FEMA trailers. He reviewed the 
proposed calculation method. Since there will be no submetering, the base usage 
will be assumed at 645 kWh/month. Any amount over this base usage will be 
assumed to be at the electric heat rate. The Rate Subcommittee has approved this 
waiver. 

After discussion, it was moved by Director Ritthaler, seconded by Director Ireland 
and carried that the following Resolution be adopted, with Director Rohrer voting 
against the resolution: 

R06.10-13-11 RESOLVED, that Basin Electric Power Cooperative agrees 
to waive the separate metering provision of the Electric and Dual 
Fuel Heating Rates for the FEMA temporary living trailers in the 
Central Power service territory, effective October 1, 2011, for the 
2011-12 and 2012-13 heating seasons, as noted in the Electric and 
Dual Fuel Heating Rates as proposed in this presentation, subject 
to RUS approval. 

8. Contracts/Agreements 

A. LRS Circulating Water Piping Lining 

Dan Hagel, Mechanical Engineer, presented Capital Project Request (CPR) #200120 
for lining the inside of the circulating water piping on all three LRS units over the 
timeframe from June 2012 through July 2018. This circulating water piping runs from 
the circulating water pumps to the condenser and back to the top of each of the two 
cooling towers for each unit. 

Lining the inside of the pipe will extend the life of the circulating water piping to 
match the planned remaining life of the rest of LRS and will prevent any further leaks 
in the piping that could result in lost generation from the LRS units. 

Due to the amount of work and the limited time of access to work inside the 
circulating water piping, it will take two maintenance outages to complete this project 
on each unit starting with Unit #2 during the spring of 2013. The estimated total cost 
of the project is $8.1 million spread over six years. 

Plans are to install a pair of 30-inch manways on each circulating water pipe every 
400 to 500 lineal feet. These manways will improve the safety and productivity of the 
workers during the grit blasting and lining portion of the project. One of the two 
manways at each location will be dedicated to personal access and egress. A 
concrete-walled vault with a removable cover will be installed over and around each 
pair of manways. The estimated cost of these manways and vaults is a total of $2.0 
million, which is included in the total project cost of $8.1 million. 

This project, CPR #200120, has a budget of $8.1 with a four-year payback. The 
project has been approved by management and the Return on Investment 
Committee. He recommended approval of the project. 
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After discussion, it was moved by Director Pearson, seconded by Director Gilbert, 
and carried that the following Resolution be adopted: 

R07.10-12-11 BE IT RESOLVED, that CPR #200120, LRS Circulating 
Water Piping Lining, in the amount of $8.1 million, is hereby 
approved; and 

BE IT FURTHER RESOLVED, that the CEO and General 
Manager, or his designee, is authorized to execute the required 
documents. 

B. Approval of Amendments to Contracts with Babcock & Wilcox for Additional 
Overfire Air Ports on LRS Boilers 
Myron Singleton, Mechanical Engineer, reported that, based on testing conducted in 
June of 2011, it has been determined that additional overfire air ports will be 
beneficial to reduce NOx emissions in conjunction with the low NOx burner 
installation. If new overfire air ports are installed, Babcock & Wilcox will lower their 
NOx guarantee from 0.165 to 0.160 Ibs/MMBtu. 

He recommended that the contracts with Babcock & Wilcox be amended to provide 
materials for additional overfire air ports on the LRS boilers. The cost of these 
amendments are $874,733 for LRS #1; $601,183 for LRS #2; and $618,504 on LRS 
#3 for a total of $2,094,420. 

After discussion, it was moved by Director Applegate, seconded by Director Rohrer 
and carried that the following Resolution be adopted: 

R08.10-12-11 RESOLVED, that Amendment #6 to Contract #601950 with 
Babcock & Wilcox to provide for additional overfire air ports on the 
LRS #1 Boilers in the amount of $874,733 and Amendment #1 to 
Contract No. 609527 for the LRS #2 Boilers in the amount of 
$601,183 and Amendment #3 to Contract #609527 for the LRS #3 
Boilers in the amount of $618,504 are hereby approved; and 

BE IT FURTHER RESOLVED, that the CEO and General 
Manager, or his designee, is authorized to execute the required 
documents. 

C. Award of Contract for Mechanical Installation of LRS #1 Burners 
Mr. Singleton reviewed the bids for the mechanical installation of new low NOx 
burners to be installed during the spring 2012 outage. He recommended that the 
contract be awarded to the low evaluated bidder, Moorhead Machinery, for 
$2,094,420. 

After discussion, it was moved by Director Pearson, seconded by Director Applegate 
and carried that the following Resolution be adopted: 

R09.10-12-11 RESOLVED, that Contract No. 574813, Release 258 for 
the mechanical installation of the LRS #1 burners in the amount of 
$2,318,142 be awarded to Moorhead Machinery; and 
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BE IT FURTHER RESOLVED, that the CEO and General 
Manager, or his designee, be authorized to execute the required 
documents. 

9. Recess and Reconvention 
At 5:00 p.m., the Board recessed until 8:00 a.m. COT, at which time the meeting 
reconvened, President Gjellstad continuing to preside and Secretary Pearson continuing 
to keep the minutes thereof. 

10. Roll Call 
After calling the roll, the Secretary reported the following Directors present in person: 

Donald E. Applegate 
Gary Drost 
Clifford Gjellstad 
Dean McCabe 
Wayne Peltier 
Roberta Rohrer 

Wayne L. Child 
Charles Gilbert 
Roy Ireland 
Kermit Pearson 
Reuben Ritthaler 

said persons being all of the Directors of the Cooperative. Also present were CEO and 
General Manager Ronald R. Harper, Assistant Secretary Claire M. Olson and Basin 
Electric staff members Wayne Backman, Chris Baumgartner, Dave Charles, Shawn Deisz, 
Jason Doerr, Mike Eggl, Pius Fischer, Mike Fluharty, Daryl Hill, Bryan Keller, Becky Kern, 
Rod Kuhn, Dave Raatz, Ron Rebenitsch, Mike Risan, Dave Sauer, Dave Schneider, Paul 
Sukut, Linda Thomas, Steve Tomac, Michelle Wiedrich and Lyle Witham. Also present 
was East River board member James Larson. 

11. Plant Operations Reports 

A. Fossil Fuel Generation 

Mike Fluharty, Vice President of Plant Operations, reported there were no safety 
issues at any of the facilities in September. Coal-based generation for the month 
was 8.4% below budget and for the year actual generation was 15.5 million MWh 
compared to a budget estimate of 17.1 million MWh. This was approximately 9.2% 
below budget. The LRS coal inventory is at 1.5 million tons (62-day supply). 

All of the coal-fired units ran well for the month, but the east side units continue to 
have lower running plant capacity factors even with AVS #1 off for a triennial outage. 
Mild weather, Corp of Engineers' operating restrictions, and inability to sell surplus 
generation are keeping the units unloaded off-peak. Off-peak wind park curtailments 
also continued through September contributing to the low capacity factors. Loads 
were higher on the west side units with running plant capacity factors exceeding 
90%. DFS continues to run very well with 95.1 % availability and a 98.5% running 
plant capacity factor for September. Safety continues to show improvement over 
2010 with a reduction in both Days Away, Restricted or Transferred (DART) cases 
and OSHA recordables. 

Individual availability/capacity factors for the generation stations were as follows: 
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Unit Availability Capacity Factor Unit Rating 
LRS #1 99.8% 83.7% 
LRS#2 100% 93.8% 
LRS#3 91.2% 92.4% 
LOS #1 92.6% 69.4% 
LOS #2 81.7% 66.3% 
AVS#1 0% (triennial outage) 0% (triennial outage) 450MW 
AVS#2 100% 83.4% 450MW 

DFS 95.1% 98.7% 386MW 

DFS testing continues. Generation will gradually be increased in preparation for the 
November 1 commercial operation date. Mr. Fluharty then reviewed the 24-month 
moving average forced outage rate trends. 

B. Laramie River Station 
Mr. Fluharty reported there were no DART incidents at LRS in September. LRS 
came in under budgeted generation in September due to the Unit #3 waterwall tube 
leak repairs. He then reviewed the activities associated with plant outages, as well 
as the maintenance activities associated with each unit. 

Grayrocks Reservoir storage is presently at 102,001 acre-feet (98% full) which is 0.6 
feet below normal. Inflows averaged 90 cubic feet per second (cfs) during 
September. Releases from Grayrocks were approximately 59 cfs to maintain the 
required 40 cfs at the mouth of the Laramie River. LRS usage was approximately 32 
cfs, all of which came from the Station's wells and Grayrocks Reservoir. 

Coal deliveries for the month were approximately 101,300 tons less than burned. 
Thirty-four trains were delivered in September. The coal inventory at the end of 
September was 1,499,145 tons or approximately 62 days supply for three units at full 
load. 

C. Distributed Generation Report 
Kevin Tschosik, Distributed Generation Manager, reviewed natural gas prices and 
reported that distributed generation in September was as follows: 

Unit Monthly Comments 
Generation 

Groton Unit No. 1 3,046 MWh Ran for splnnrng reserves and 
Groton Unit No.2 1,979 MWh load support. 
Culbertson Combustion 5,377 MWh One-week outage scheduled 

Turbine with GE to clean up control 
system upgrades and retorque of 
the intercooler manway door. 

Wyoming Distributed 4MWh Called on once for spinning 
Generation reserve. 

Spirit Mound Unit No. 1 Did not run 
Spirit Mound Unit No.2 Did not run 
Wisdom Unit No.2 Did not run 
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The Spirit Mound current fuel inventory is 1.06 million gallons. 

PrairieWinds NO 1 had 17 curtailment events and the estimated unproduced energy 
due to curtailments was 3,377 MWh, which equates to 3.8% against the capacity 
factor. 

There were 22 curtailment events at the Crow Lake Project during the month. The 
estimated unproduced energy due to curtailments was 7,069 MWh, which equates to 
6% against the capacity factor. There were 68 load changes for load control for 
WAPA. 

There was a Crow Lake Project entire park outage for 76 hours and 15 minutes for 
installation of a substation grounding transformer and completion of the feeder 
breaker enclosure. 

The east-side peak occurred on September 1 at hour ending 6:00 p.m. At that time, 
the North Dakota wind park was at 41 MW and had 28% capacity factor for the 
month. 

Wind generation for the month was as follows: 

Project Capacity Factor Load Factor Project Total 
PrairieWinds ND1 28MW 41 MW 123MW 
PrairieWinds SO 1 23% 48MW 162 MW 
Wilton Project 40% 40MW 99MW 
Baldwin Project 38% 41 MW 99MW 
Edgeley Project 30% 14MW 40MW 
Highmore Prolect 34% 19MW 40MW 
Day County Project 42% 71 MW 99MW 
Iowa Wind Projects 26% 17MW 45.1 MW 
Other Wind Projects: 11% OMW 4.1 MW 

Chamberlain 
Rosebud 
Pi~estone 

TOTAL SEPTEMBER 32% 292MW 712 MW 
WIND GENERATION 
AVERAGE YEAR TO DATE 39% 
CAPACITY FACTOR 

D. Deer Creek Station (DCS) Report 
Mark Nygard, Manager of Construction, reported that, at the end of September, DCS 
procurement was 100% complete, engineering was 97% complete and construction 
was 70% complete. He reviewed activities over the past three months and noted 
there was an average of 387 personnel on site. There were 56 first aid incidents 
(five for this reporting period) all of which were treated by the on-site project nurse, 
six recordable incidents and one lost-time incident. 

He reviewed the status of site construction, as well as construction, commissioning 
and upcoming activities. He then presented site photographs. 
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To date, $291,400,000 of the $405 million project budget has been expended. 

12. Contracts/Agreements. continued 

A. Award of Contract to Supply Two 345/230 kV. 600 MVA Transformers 

Pius Fischer, Electrical Engineering Supervisor, reviewed the bids for supply of the 
LOS 600 MVA Power Transformer and Spare 600 MVA Transformer. One of the 
units will be installed at the LOS 345 kV Substation to replace the undersized 250 
MVA unit which is operated in parallel with the existing 500 MVA unit. The second 
transformer is a spare for the Integrated System and will be located at the Broadland 
500 kV Substation and connected in parallel with the existing 400 MVA unit and 
operated as an energized spare. 

Mr. Fischer recommended the contract be awarded to the low evaluated bidder, Smit 
Transformers, which is an industry-recognized quality manufacturer that is located in 
the Netherlands. Alternatives 1 and 2 involve adding core steel to reduce losses and 
Smit Transformer losses are approximately 25% lower than the competition. 
Delivery is planned for late August 2012. 

After discussion, it was moved by Director Applegate, seconded by Director Pearson 
and carried that the following Resolution be adopted: 

R10.10-12-11 BE IT RESOLVED, that Contract Number 613149 to 
supply two 345/230 kV, 600 MVA transformers (LOS 600 MVA 
Power Transformer and Spare 600 MVA Transformer) be awarded 
to Smit Transformers with Alternative Two in the estimated amount 
of $7.1 million be approved; and 

BE IT FURTHER RESOLVED, that the CEO and General 
Manager, or his designee, is authorized to execute the required 
documents. 

13. Charles Rivers Associates' High-Level RTO Analysis 
Mr. Raatz introduced Ralph Luciani from Charles River Associates. Charles River 
Associates were hired by Basin Electric, WAPA and Heartland to perform a cost benefit 
analysis of the parties joining MISO or Southwest Power Pool (SPP), maintaining the 
status quo or using a hybrid option which would add certain generation and load to the 
ISO. 

Mr. Luciani's recommendations were to: (1) Form IS Party team to pursue negotiations 
with both MISO and SPP; (2) Refine cost-benefit analysis as needed; and (3) Consider 
agreements among the IS Parties to better equalize the costs/benefits among the IS 
parties of any potential option pursued. 

After Mr. Luciani responded to questions from the Board, Mr. Harper noted that this 
presentation would be made to the Manager's Advisory Committee at its October meeting. 
This topic will also be discussed at a special pre-annual meeting conference. 
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14. Recess and Reconvention 
At 11:45 a.m., the Board recessed until 12:30 p.m. COT, at which time the meeting 
reconvened, President Gjellstad continuing to preside and Assistant Secretary Olson 
continuing to keep the minutes thereof. 

15. Roll Call 
After calling the roll, the Secretary reported the following Directors present: 

Donald E. Applegate 
Gary Drost 

Clifford Gjellstad 
Dean McCabe 
Wayne Peltier 

Roberta Rohrer 

Wayne L. Child 
Charles Gilbert 

Roy Ireland 
Kermit Pearson 

Reuben Ritthaler 

said persons being all of the Directors of the Cooperative. Also present were CEO & 
General Manager Ronald R. Harper and Assistant Secretary Claire M. Olson and Basin 
Electric staff members Wayne Backman, Chris Baumgartner, Dave Charles, Shawn Deisz, 
Jason Doerr, Mike Eggl, Pius Fischer, Mike Fluharty, Daryl Hill, Bryan Keller, Becky Kern, 
Rod Kuhn, Dave Raatz, Ron Rebenitsch, Mike Risan, Dave Sauer, Dave Schneider, Paul 
Sukut, Steve Johnson, Linda Thomas, Steve Tomac, Michelle Wiedrich and Lyle Witham. 
Also present was East River board member James Larson. 

16. Transmission Report 
Mike Risan, Senior Vice President-Transmission, reported that WAPA anticipates an April 
2012 completion of the Charlie Creek to Williston upgrade. He reviewed the system 
impact load serving capability of the western North Dakota transmission. He noted that 
WAPA needed to increase the load-carrying capability of the Williston Substation by the 
summer of 2012. He also reviewed the results of the Midwest Reliability Organization 
audit. 

Transmission studies were also completed on the CUS system that would allow higher 
levels of generation at the DFS. 

A. Transmission System Maintenance (TSM) Report 

Bryan Keller, Manager of Transmission System Maintenance, referred the Directors 
to the written TSM report. 

He noted there were no personal injuries, property or vehicle incidents last month. 
The TSM staff has worked 97,000 man-hours without a DART. He presented a 
photograph of the Logan 230/115 kV substation control building. The substation 
control building membrane roofs have started to leak and it's hard to keep paint and 
grout on the buildings. They also had no insulation. The building now has new 
membrane roofs and insulated steel panels which seal the cinderblock bricks. This 
has made a big difference in heating the buildings. The rest of the substation control 
buildings will be refurbished in this manner as needed. In addition, the energy 
credits can be used for the Minnesota cooperatives/conservation program. 

He reported that a number of structures on the 230 kV Rapid City/New Underwood 
line are leaning and out of line due to contractor tamping the structures with wet and 
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frozen soil. Following that project, all installation contracts require the use of crushed 
rock or Poleset. During the Rapid City DC Tie outage, TSM staff straightened and 
tamped with crushed rock/Poleset 15 of the worst of the 30 leaning structures. 

TSM crews worked at the Phillip Substation on the 100 MVA 230/115 kV transformer 
where the HV/LVITV bushings, lightning arrestors and oil coolers were removed to 
permit a contractor to move the transformer off its existing foundation. 

B. Award of Contract for NO/SO Microwave Radio Equipment 
Bryan Keller, Manager of Transmission System Maintenance, reviewed the bids to 
supply and install the microwave radio equipment for the North Dakota/South Dakota 
Microwave Equipment Upgrade Project to the low evaluated bidder, Aviat Networks, 
for $7,795,271. He noted that staff reviewed the bid documents of the four 
manufacturers that bid the project and met with the individual vendors to review and 
discuss the bid documents. Staff also inspected installed systems in the field. 

He recommended that the contract be awarded to Aviat Networks in the amount of 
$7,795,271. 

After discussion, it was moved by Director Drost, seconded by Director Ireland and 
carried that the following Resolution be adopted: 

R11.10-12-11 BE IT RESOLVED, that Contract # 612586 to supply and 
install the North Dakota/South Dakota Microwave Radio Equipment 
Upgrade Project in the amount of $7,795,271 be awarded to Aviat 
Networks; and 

BE IT FURTHER RESOLVED, that the CEO and General 
Manager, or his designee, be authorized to execute the required 
documents. 

C. Project Approval for Spare MBPP Substation Transformer 
Mr. Keller reported that, he was requesting authorization to purchase and install a 
spare MBPP 600 MVA 345/230/13.8 kV autotransformer at the LRS 230 kV 
Substation. The MBPP has five 400-600 MVA Substation transformers that are over 
30 years old. While TSM's periodic testing of the transformers indicates they are in 
good working condition, there is the potential that one of the transformers could fail in 
the future. Repairs at a repair facility can take six months to complete and lead 
times for a replacement transformer are 12 to 14 months. The MBPP Engineering & 
Operating (E&O) and Management Committees have approved a project to install a 
new 600 MVA 345/230/13.8 kV transformer at the LRS 230 kV Substation as an in
service spare. The project would include substation additions at both the LRS 345 
kV and 230 kV Substations to support secure and reliable operation of the new 
transformer. In the event of a transformer failure at another location, the transformer 
could be moved and placed into service in eight to 10 weeks and greatly reduce the 
financial impacts of extended generation curtailments for the MBPP. The Project's 
cost is estimated at $6.5 million with Basin Electric being responsible for 
approximately $2.8 million of that amount. He recommended approval of this project. 
The MBPP Management and E&O Committees have recommended the transformer 
be installed at LRS rather than Stegall. 
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After discussion, it was moved by Director McCabe, seconded by Director Drost and 
carried that the following Resolution be adopted: 

R12.10-12-11 BE IT RESOLVED, that CPR #250320, a project to 
purchase and install a spare MBPP 600 MVA transformer with 
associated substation additions at LRS for an estimated cost of 
$6.5 million be approved; and 

BE IT FURTHER RESOLVED, that the CEO and General 
Manager, or his designee, is authorized to execute the required 
documents. 

D. Project Approval for 125-foot Insulated Manlift for the Williston TSM 
Mr. Keller reported this project is for the purchase of an insulated 125-foot manlift 
(insulated to 500 kV) to be used by the Williston, North Dakota line crew to maintain 
and repair live line Basin Electric's existing transmission lines in northwestern North 
Dakota. Having a manlift at Williston will improve crew response time to 
transmission line outages and will assist the line crew in performing maintenance 
and live line repairs. The manlift will also be used to work the proposed 345 kV 
transmission line. The cost of a new manlift is estimated at $640,000. He 
recommended approval of the purchase. If approved, this project will go out for bids 
and a contract approval request will come back to the Board in a month or two. 

After discussion, it was moved by Director Peltier, seconded by Director Pearson and 
carried, the following Resolution was adopted: 

R13.10-12-11 BE IT RESOLVED, that CPR #250145 for the purchase of 

17. Financial Report 

a 125-Foot Insulated Manlift for the Williston TSM Shop in the 
estimated amount of $640,000 be approved; and 

BE IT FURTHER RESOLVED, that the CEO and General 
Manager, or his designee, is authorized to execute the required 
documents. 

Paul M. Sukut, Senior Vice President and Chief Financial Officer, reviewed current 
economic statistics, the Cooperative's capital expenditures and total liquidity through 
August. He noted that the month-end balance in the Member Investment Program was 
over $131 million--a new end-of-month record. 

Mr. Sukut reviewed the ongoing activities on the private placement transaction that will 
refinance the existing 2014, 2015 and 2016 bullet maturities, as well as the extension of 
the commercial paper liquidity facility. The private placement will close on October 31 and 
the liquidity facility will close on October 27. 

Estimated 2011 Year-End Operating Margin. Mr. Sukut noted that the 2011 year-end pre
tax margin is estimated to be $39.4 million, compared to budget of $15.9 million. The 
margin is ahead of the budget primarily due to delay in the DFS commercial operation 
date. 
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A. Liquidity Facility Renewal 

Steve Johnson, Treasury Services Manager, reviewed the summary of terms of the 
$500 million credit facility for the commercial paper program and noted at this time 
there are commitments from JPMorgan, Bank of Tokyo, US Bank, CoBanklFarm 
Credit System, Wells Fargo; and Goldman Sachs. 

Mr. Johnson reviewed the kick-off meeting held last week and noted that lender 
commitments are due next week. 

He recommended the Board authorize staff to enter into the facility in an amount not 
to exceed $500 million. 

After discussion, it was moved by Director Ritthaler seconded by Director Applegate 
and carried that the following Resolution be adopted: 

R14.10-12-11 RESOLVED, that the CEO & General Manager is 
authorized to execute, on behalf of the Cooperative, a credit 
agreement (the Agreement) among the Cooperative, JPMorgan 
Chase Bank, N. A., as the Administrative Agent, and the other 
lenders (the Lenders) listed in the schedule attached to the 
Agreement (as such schedule may be amended from time to time 
pursuant to the terms of the Agreement) obligating the Lenders to 
make loans to and issue letters of credit for the account of the 
Cooperative in an aggregate principal amount not to exceed five 
hundred million dollars ($500,000,000.00). 

RESOLVED FURTHER, that the Board of Directors 
authorizes the CEO & General Manager to take such acts and to 
execute and deliver, on behalf of the Cooperative, all such 
documents, instruments and certificates as he deems necessary 
or advisable in order to carry out the purpose and intent of the 
foregOing resolutions and the performing of such acts and the 
execution and delivery of such documents, instruments and 
certificates shall conclusively evidence the authority for such act. 

RESOLVED FURTHER, that the CEO & General 
Manager is authorized to take such other actions on behalf of the 
Cooperative as he may determine necessary in connection with 
the Agreement, including changes to the Lenders listed in the 
schedule attached to the Agreement and the amount of the 
Commitments under the Agreement, subject, however, to the five 
hundred million dollar ($500,000,000.00) cap referred to above; 

BE IT FURTHER RESOLVED, that all previous actions 
taken by the CEO & General Manager with respect to the 
Agreement and all other matters contemplated by these 
resolutions are hereby ratified and confirmed. 
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B. Private Placement 

Mr. Johnson reviewed the status of the proposed $300 million private placement, 
noting that closing would be at the end of October. Last month, the Board approved 
the issuance of the notes. Mr. Johnson then presented a resolution authorizing the 
redemption of $292.5 million of the 2009 Series B Notes. He recommended that it 
be approved. 

After discussion, it was moved by Director Applegate, seconded by Director Child 
and carried that the following Resolution be adopted: 

R15.10-12-11 WHEREAS, the Board of Directors (the Board) of Basin 
Electric Power Cooperative (the Cooperative) desires to take the 
necessary action to cause the Cooperative to redeem a portion of 
the Basin Electric Power Cooperative First Mortgage Obligations, 
2009 Series B Notes (the 2009 Series B Notes) in a principal 
amount not to exceed two hundred ninety-two million five 
hundred thousand dollars ($292,500,000.00) pursuant to the 
terms and conditions of the Indenture dated as of January 1, 
1998, between the Cooperative and U.S. Bank National 
Association, as trustee (the Trustee), as previously amended 
and supplemented (the Indenture). 

RESOLVED, that the President, the CEO and General 
Manager, the Secretary, any Assistant Secretary, the Senior Vice 
President and CFO and any other officer of the Cooperative are 
each authorized, on behalf of the Cooperative, to execute and 
deliver under the Cooperative's corporate seal, notice to the 
Trustee pursuant to Section 14.2 of the Indenture of the 
Company's election to redeem 2009 Series B Notes in an 
amount not to exceed two hundred ninety-two million five 
hundred thousand dollars ($292,500,000.00), to determine the 
principal amount of the 2009 Series B Notes to be redeemed, to 
notify the Trustee of the Redemption Date and of the principal 
amount of the 2009 Series B Notes to be redeemed, to make 
such payments, to execute such instruments and documents and 
to do all such acts as in the opinion of the officer or officers 
acting, may be necessary or appropriate in order to redeem a 
portion of the 2009 Series B Notes and carry out the purposes 
and intent of these resolutions. 

RESOLVED, that this Resolution constitutes a resolution 
required by Section 14.2 of the Indenture authorizing and 
requesting the Trustee to take all of the actions necessary under 
the Indenture to enable the Cooperative to redeem the 2009 
Series B Notes in the principal amount so requested by the 
Cooperative. 

BE IT FURTHER RESOLVED, that the President, the 
CEO and General Manager, the Secretary, any Assistant 
Secretary, the Senior Vice President and CFO and the other 
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officers of the Cooperative are each authorized and empowered 
to take such other action as might be required to cause and 
complete the redemption of such portion of the 2009 Series B 
Notes. All actions taken by the President, the CEO and General 
Manager, the Secretary, any Assistant Secretary, by the Senior 
Vice President and CFO or by any other officer of the 
Cooperative with respect to the redemption of such portion of the 
2009 Series B Notes and other matters contemplated by these 
resolutions, are in all respects ratified and confirmed. 

C. RUS Form 219 -Inventory of Work Order No. 41 (DCS) 

Mr. Johnson recommended Board authorize staff to execute and submit Form 219 in 
the amount of $267.8 million to RUS for the DCS project. Form 219 certifies costs of 
construction and is required by RUS prior to loan funds being advanced. He noted 
this will be the first draw for DCS. 

After discussion, it was moved by Director Drost, seconded by Director McCabe and 
carried that the following Resolution be adopted: 

R1S.10-12-11 RESOLVED, that RUS Form 219 -Inventory of Work 
Order No. 41 in the form presented to this meeting is hereby 
approved and that the Chairman of the Board of Directors and 
the CEO and General Manager are hereby authorized to execute 
the same for and on behalf of the Cooperative; 

BE IT FURTHER RESOLVED, that the Board of Directors 
certifies to the Rural Utilities Service that the cost of construction 
shown in said Form 219 is the actual cost reflected in the general 
accounting records of the Cooperative and that the funds 
represented by the advances requested by said Form 219 has 
been expended in accordance with the (a) purposes of the loan; 
and (b) provisions of the: (i) loan contract; (ii) Indenture dated as 
of January 1, 1998; (iii) RUS Bulletins; and (iv) Code of Federal 
Regulations relating to the advance of funds for work order 
purposes. 

D. Request for Approval to Update Expense Deferrals 

Shawn Deisz, Manager of Accounting, reported that Basin Electric's Power 
Purchase Agreement with Northwest Iowa Power Cooperative (NIPCO) for 
29.166 MW from Neal #4 (representing 4.86% of the Net Cruise Rating) requires 
that Basin Electric reimburse NIPCO for capital costs associated with scrubbers or 
similar alternative technology required to meet environmental constraints. The Neal 
#4 scrubber is being constructed, and NIPCO notified Basin Electric that its share of 
the project is approximately $12.5 million to be paid beginning in the fall of 2011 
through mid-2014. Because Basin Electric doesn't own any portion of Neal #4, 
these costs cannot be recorded as a capital asset and depreciated over the life of 
the facility. Because the scrubber will benefit Basin Electric members over the term 
of the Power Purchase Agreement, she recommended that the $12.5 million of costs 
be deferred and amortized over the remaining term (through 2024) of Basin 
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Electric's power purchase agreement with NIPCO. Board and RUS approval are 
required. 

After discussion, it was moved by Director Pearson, seconded by Director Gilbert 
and carried that the following Resolution be adopted: 

R17.10-12-11 WHEREAS, Basin Electric entered into a power purchase 
agreement with NIPCO for 29.166 MW of power from Unit 4 of 
the George Neal Generating Station (Neal #4); and 

WHEREAS, the agreement requires that Basin Electric 
reimburse NIPCO for capital costs associated with scrubbers or 
similar alternative technology required to meet environmental 
constraints, and a scrubber is being constructed for Neal 4 which 
will benefit Basin Electric ratepayers through 2024, the remaining 
term of the agreement; and 

WHEREAS, NIPCO notified Basin Electric that its share of 
the project is approximately $12.5 million to be paid beginning in 
the fall of 2011 through mid-2014; and 

WHEREAS, the Rural Utilities Service (RUS) published 
the January 1, 2009 Edition of "Accounting Requirements for 
RUS Electric Borrowers", 7 CFR Part 1767, requiring RUS 
approval of expense deferral plans. 

NOW THEREFORE BE IT RESOLVED, that the amounts 
paid to NIPCO for its share of the Neal 4 scrubber project be 
deferred until the commercial operation date of the scrubber 
facilities in 2014 and amortized into the rate base over the 
remaining term of Basin Electric's power purchase agreement 
with NIPCO; and 

BE IT FURTHER RESOLVED, that due to the fact that the 
Cooperative is not now, nor has it ever been tax exempt, the 
Cooperative believes that said deferral will not impact its tax 
status; and 

BE IT FURTHER RESOLVED, the Board of Directors 
further finds that bringing said expenses into the Cooperative's 
rate base over the term of the power purchase agreement will 
have no greater impact on Basin Electric's status as a 
cooperative than would bringing the expenses into the rate base 
from 2011 through 2014. 

Ms. Deisz then reported that Montana Limestone Company (MLC) constructed a 
Rail Loading Facility to deliver limestone to the LOS scrubbers. Basin Electric 
agreed to bear the fixed costs (interest and depreciation) associated with the facility. 
Due to the delay in the commercial operation of the Rail Loading Facility, MLC is 
incurring interest and depreciation expense associated with the Rail Loading Facility 
and has been billing Basin Electric for these expenses. In November of 2010, the 
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Board approved deferring these costs until 2011 when it was anticipated the LOS #1 
scrubber would be operational. Due to the extended delay of the commercial 
operation date of the LOS scrubbers, she recommended that Basin Electric amend 
the LOS Limestone Development Expense Deferral Plan and continue to defer these 
costs until 2012 when the LOS #2 scrubber will be operational. The deferred costs 
will be amortized into the rate base as part of the cost of limestone at LOS over the 
life of the MLC/Basin Electric limestone contract. 

After discussion, it was moved by Director Peltier seconded by Director McCabe and 
carried that the following Resolution be adopted: 

R18.10-12-11 WHEREAS, Basin Electric agreed to compensate 
Montana Limestone Company for interest and depreciation costs 
associated with the Rail Loading Facility it constructed at the 
request of Basin Electric for delivery of limestone to the Leland 
Olds Station for use in its scrubbers that are currently under 
construction; and 

WHEREAS, because the commercial operation date for 
the Leland Olds Station scrubbers was delayed, Basin Electric's 
Board of Directors approved an expense deferral plan to defer 
interest and depreciation associated with the Rail Loading Facility 
beginning July 1, 2010 to be included in the rate base as part of 
the cost of limestone used in the Leland Olds Station scrubbers 
when they become operational; and 

WHEREAS, beginning in 2011, Basin Electric agreed to 
compensate Montana Limestone Company for property taxes 
associated with the Rail Loading Facility; and 

WHEREAS, the commercial operation date for the Leland 
Olds Station scrubbers has been further delayed until July 2012 
(Unit 1) and January 2013 (Unit 2); and 

WHEREAS, the Rural Utilities Service (RUS) published 
the January 1, 2009 Edition of "Accounting Requirements for 
RUS Electric Borrowers", 7 CFR Part 1767, requiring RUS 
approval of amended expense deferral plans. 

NOW THEREFORE BE IT RESOLVED, that the amounts 
billed from Montana Limestone Company to Basin Electric to 
recover the interest and depreciation beginning July 1, 2010, and 
property taxes beginning January 1, 2011, associated with the 
Rail Loading Facility, continue to be deferred until the commercial 
operation date of the Leland Olds Station scrubber facilities and 
amortized into the rate base over the term of its limestone 
contract with Montana Limestone Company; and 

BE IT FURTHER RESOLVED, that due to the fact that the 
Cooperative is not now, nor has it ever been tax exempt, the 
Cooperative believes that said deferral will not impact its tax 
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status; and 

BE IT FURTHER RESOLVED, the Board of Directors 
further finds that bringing said expenses into the Cooperative's 
rate base over the term of the limestone sales agreement will 
have no greater impact on Basin Electric's status as a 
cooperative than would bringing the expenses into the rate base 
from 2010 through 2012. 

E. Accounting Report 

Ms. Deisz reported that the September 2011 statement of operations reflected an 
estimated net deficit of $6.8 million compared to the forecasted net deficit of $2.6 
million for an unfavorable variance of $4.2 million. 

The year-to-date net margin is estimated to be $20.9 million compared to the 
budgeted net deficit of $4.9 million for a favorable variance of $25.8 million. 

Last year through September the net margin was $2.5 million. She also reviewed 
month-end cash. Basin Electric's equity-to-asset ratio at the end of September was 
17.3% and the equity-to-capitalization ratio, using Moody's Rating Service's 
methodology, was 20.0%, both without the Coteau consolidation entry. The equity
to-capitalization ratio based on indenture requirements for patronage distributions is 
17.9%. 

18. External Relations and Communications Report 
Mike Eggl, Senior Vice President-External Relations and Communications, reviewed the 
public information campaign on the regional haze issue. He noted that North Dakota 
Governor Dalrymple recently established a Western Task Force to study the infrastructure 
needs in the western North Dakota oil fields. The first meeting was held on October 7. He 
also reviewed the schedule of events for the annual meeting. 

19. Iowa Association of Electric Cooperatives 
Mr. Harper noted that the Iowa Association of Electric Cooperatives annual meeting is 
scheduled for December 1-2, 2011 in Des Moines, Iowa, and that a Voting Delegate and 
Alternate should be named. After discussion, Directors Gilbert and Applegate were 
named Voting Delegate and Alternate, respectively. 

20. Directors' Reports 
Director Ireland reported South Dakota Statewide and cooperatives are working for 
changes in the South Dakota Gross Receipts tax. 

Director Rohrer reported that the Montana Statewide annual meeting was well attended. 
Jennifer Taylor from NRECA discussed program changes proposed by the EPA. 

Director Ritthaler reported on the Wyoming Statewide meeting where Ron Harper was 
presented with the Craig Thomas award. 

Director Gilbert reported that Corn Belt and the Iowa Statewide met to discuss legislative 
issues. 
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Director Pearson thanked Mike Risan and Wayne Backman for coming to East River's 
mini seminar on MISO issues. Really good turnout of member systems; close to 100 
attended. 

Director McCabe reported on the Montana statewide meeting. He noted that Upper 
Missouri is in the process of changing management. He noted that oil development is 
putting a lot of pressure on the infrastructure of small towns. 

Director Child reported that Tri-State recently purchased a gas combined-cycle power 
plant and a 77 ,OOO-acre ranch . 

21. Executive Session 
At 2:25 p.m., the Board retired into executive session to discuss personnel matters. At 
3:00 p.m., the Board arose from executive session . 

22. Date and Place of Next Board Meeting 
The next meeting of the Board of Directors will take place November 7-8, 2011 at Basin 
Electric's headquarters building in Bismarck, North Dakota. 

23. Adjournment 

President Gjellstad adjourned the me~~ 

rmit Pearson 
Secretary-Treasurer 
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